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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORFORATIONS
FILED 10:30 AM 05/28/1998
981204068 — 0286124

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CAPROCK INDUSTRIES, INC.
INTO
CARGILL, INCORPORATED

L I

, Cargill, Incorporated, a corporation organized and existing under the laws of
Delaware ("Cargill"),

DOES HEREBY CERTIFY:

FIRST: Cargill was incorporated on the 18th day of July, 1930, pursuant to the
General Corporation Law of the State of Delaware.

SECOND: Cargill owns all of the outstanding shares of the stock of Caprock
Industnes, Inc.. a corporation incorporated on the 10th day of December, 1969,
pursuant to the General Corporation Law of the State of Delaware ("Caprock”).

THIRD: That Cargill, by resolution of its Executive Committes, duly adopted, on
the 27th day of May, 1998, which resolution is attached hereto as Exhibit A, determined
to and did merge into itself said Caprock. The Executive Committee of Cargill is
expressly empowered to adopt a certificate of ownership and merger pursuant to
Section 253 of the General Corporation Law of the State of Delaware.

FOURTH: This Certificate of Ownership and Merger shall be effective on May
31, 1998.

IN WITNESS WHEREOQF, Cargill, incorporated has caused this Certificate to be
signed by William W. Veazey, Corporate Vice President and Treasurer, and attested by
Jeanne Y. Smith, its Assistant Secretary, this 27+ day of May, 1898.

CARGILL, INCORPORATED

ATTE

anne Y. Snith
Assistant Secretary

[OADOMESTIC SUB\ACTIVE\XCAPROCK\MERGERDE 5AM)
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Exhibit A

Resolution of the Executive Committee of the Board of Directors of Cargill,
Incorporated adopted on May 27, 1998

"WHEREAS, Cargill, Incorporated (the "Corporation™) is a corporation
organized and existing under the General Corporation Law of Delaware; and

WHEREAS, The Corporation owns all of the outstanding shares of
Caprock Industries, inc. ("Caprock”), which is organized and existing under
the laws of the State of Delaware; and

WHEREAS, The General Corporation Law of the State of Delaware
permits a merger of Caprock into the Corporation, with the Corporation being
the surviving corporation {the "Merger");

NOW, THEREFORE, BE |T RESOLVED, That the Corporation hereby
adopts the Plan of Merger of Caprock into the Corporation effective May 31,
1998, which Plan is attached hereto, and

RESOLVED FURTHER, That the proper officers of this Corporation
be, and they hereby are, directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the Resolutions to merge
Caprock and assume its liabilities and obligations, and the date of adoption
thereof, and to cause the same to be filed with the Secretary of the State of
Delaware ang to do all acts and things whatsoever, whether within or without
the State of Delaware, which may be in any way necessary or proper to effect
the Merger.”

[O\DOMESTIC. SUB\ACTIVE\CAPROCK\MERGERDE SAM]
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Delaware ... .

—

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CAPROCK INDUSTRIES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CARGILL, INCORPORATED" UNDER THE NAME OF
"CARGILL, INCORPORATED", A CORPORATION CRGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-EIGHTH DAY OF MAY, A.D. 1998, AT 10:30
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF MAY, A.D. 19298.

\deAAA;Jb xi;nj;tA/99514¢L44AJ

Harriet Smith Windsor, Secretary of State
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